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In recent years, with the expansion of public corporation worldwide, various 
corporation scandals appeared frequently. Appeal for perfecting the corporation 
governance is increasing day by day. To adapt to the development of time, the 
Chinese Company Law adjusted its corporation governance mechanism in extensive 
way, in which the adoption of independent director system was considered to be a 
kind of cardio tonic in resolving the problems of supervision to public corporation in 
China. However, it depends on weather the independent director system can be 
implemented in an effective way that the adoption of the system functions as 
legislators expect. And the most important is to keep the independence character of 
independent directors. It will not only improve the governance structure and quality of 
public corporation, but also strengthen the control mechanism and protect the benefit 
of shareholders. 
This thesis takes the independence character which is the key factor for 
independent directors, as a breakthrough point. Through explanation against the 
independence, it analyzes the existed problems in keeping independence of 
independent directors in public corporation in China. Meanwhile, it proposes some 
regulation suggestions to further guarantee the independence of independent directors 
in virtue of the practice of independent director system in China as well as the 
experience of England and America. 
The main structure of this thesis is as follows: 
In chapter 1, it defines the concept of independent character from the legislative 
intent both in China and in England and America, analyzes the three appearances of 
independent character such as independent qualification, independent volition and 
independent responsibility, and summarizes two value goal of independent character, 
namely formulating a balance system in directors’ board and improving decision 
making ability of the board; 
In chapter 2, in virtue of analysis of Ledian case, it puts forward some serious 
existed problems in mechanism design and analyzes the main defects in keeping 
independence of independent directors in practice, including unreasonable selecting 
mechanism, grievous candidate for independent directors, inexplicit legal safeguard 














In chapter 3, it researches the generation of independent director in virtue of 
game theory, and gives an cause analysis to the difficulty in keeping independence for 
independent directors, such as impact of nomination mechanism, conflict between 
remuneration payment and independence and conflict between benefit involvement 
and independence; 
In chapter 4, it discourses some experiences of England and America from the 
following two aspects: the law system and the right performance environment and 
performance ability; 
In chapter 5, learning from the experience of England and America, it proposes 
suggestions in keeping the independent character both from the following three 
aspects: improving the operation mechanism of independent director, setting up an 
effective system environment and guarantee mechanism and harmonizing the 
relationship with board of supervisors. 
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① 《关于在上市公司建立独立董事制度的指导意见》第 1 条第 1 款:上市公司独立董事是指不在上市公司
担任除董事外的其他职务，并与其所受聘的上市公司及其主要股东不存在可能妨碍其进行独立客观判断的
关系的董事. 












































































在 2006 年财务报告协会颁布的《公司治理综合准则》第 A.3.1 条对非执行董事
作出定义，符合以下任一款项的就为非独立： 
1. 过去 5 年内是该公司、组织的雇员； 

























7. 在董事会中已执行了 9 年以上。 
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